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ASSIGNMENT AGREEMENT

THIS AGREEMENT is made and entered into this L’f”;*ﬁ g ;ia} of Oélgb(e? 3010 between
Mary R. Karalekas in her capacity as Trustee for the Mary. R Karalekas Revocable Trust; Peter
S. Karalekas in his capacity as Trustee for the Peter S. Karalekas Revocable Trust; Thomas J.
Bauch and Ellen Bauch, as community property holders; the Ottmar Partnership, William J.
Hardy and Louise P. Wise, as tenants by the entirety, (collectively the “Transferring Parties’);
and, Water Generating Systems, LLC, a Delaware limited liability company (hereinafter the
“Company™).

WHEREAS, each of the Transferring Parties was a Preferred Member and Creditor of
Marine Desalinization Systems, LLC, which is in the process of dissolution and winding down;
and,

WHEREAS, Marine Desal“iniza‘tiornr Sysﬁems, LLC, in said process of dissolution and
winding down, transferfed and assignéd‘ certain intéllectual property to each of the Transferring
Parties (See Dissolution Assignment and Schedule A attachéd hereto); and,

WHEREAS, the Transferring Parties have established the Company and desire to transfer
that certain intellectual property to the Company;

NOW, THEREFORE, in consideration of the covenants and conditions set forth herein
and other good and valuable consideration, the sufficiency of which is hereby acknowledged by
each of the parties hereto, it is agreed as follows:

1. The Transferring Parties hereby assign and transfer to the Company the full and

exclusive right, title, and interest to all of that certain intellectual property each

received from Marine Desalinization Systems, LLC, as more particularly set forth

in Schedule A attached hereto.
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The Company hereby acknowledges and accepts the aforesaid assignment and
transfer of the full and exclusive right, title, and interest to all of that certain
intellectual property.

The Company agrees to indemnify, defend, and hold harmless the Transferring
Parties from and against any claims and/or liabilities, arising from, or relating to
that certain intellectual property transferred to the Company.

Each of the Parties agrees to take all reasonable steps necessary to effectuate the
terms of this Agreement.

This Agreement may be executed in a number of identical counterparts, all of
which shall constitute one agreement, and such execution may be evidenced by
signatures delivered by facsimile transmission.

This Agreement shall be binding on the Parties hereto, as well as their respective
heirs, representatives, agents, successors and assigns.

The failure of a party to enforce any right resulting from any breach of any
provision of this Agreement by the other party shall not be deemed a waiver of
any right relating to a subsequent breach of such provision or any other right
hereunder.

This Agreement shall be governed and construed in accordance with the laws of
the State of Delaware without regard to conflict of law principles.

For purposes of any action or proceeding involving this Agreement, the parties
hereto expressly submit to the jurisdiction of the courts of the State of Delaware,

or Federal courts located in Delaware, and waive any right to contest the
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10.

11.

12.

13.

appropriateness of any action brought in any such court based upon lack of
personal jurisdiction, improper venue or forum non conveniens.

The language of all parts of this Agreement will in all cases be construed as a
whole in accordance with its fair meaning and not strictly for or against any party
hereto.

All provisions of this Agreement have been entered into and agreed to by the
parties in good faith and sincerity as to their legality. If any provision hereof shall
at any time be declared illegal and/or unenforceable between the parties hereto by
a final decree of a court of competent jurisdiction, or by statute, then said part,
and that part only, shall be deemed invalid and inoperative between the parties, it
being understood and agreed that said remaining parts shall retain full force and
effect between the parties.

This Agreement contains the entire understanding between the Parties with
respect to the transfer of intellectual property from the Transferring Parties to the
Company, and this Agreement supersedes all prior communications and
understandings with respect thereto. This Agreement may not be superseded,
amended, or modified except by written agreement signed on behalf of the Parties
hereto.

The undersigned acknowledge that violation of this Agreement may cause
substantial injury and damage to any party hereto for which they are entitled to

seek injunctive or other equitable relief as well as monetary damages.

[SIGNATURE PAGE FOLLOWS]
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Mary. R Karalekas Revocable Trust
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/\/f rv R. Karalek
Tltle Trustee

Thomas J. Bauch

The Ottmar Partnership

By:  Peter H. Ottmar
Title:

William J. Hardy

Water Generating Systems, LLC,

T1tle

Un\StationS\CRP\WaterGeneratingSystems-Assignment. docx

Peter S. Karalekas Revocable Trust

At 4,

By:  Peter S. Karalekas
Title: Trustee

Ellen Bauch

Loutse P. Wise
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ASSIGNMENT AGREEMENT

Pt

THTS AGREEMENT is made and entered into this _“I day of Oetober, 2010, between
Mary R. Karalekas in her capacity as Trustee for the Mary. R Karalekas Revocable Trust; Peter
S. Karalekas in his capacity as Trustee for the Peter S. Karalekas Revocable Trust; Thomas J.
Bauch and Ellen Bauch, as community property holders; the Ottmar Partnership; William J.
Hardy and Louise P. Wise, as tenants by the entirety, (collectively the “Transferring Parties™);
and, Water Generating Systems, LLC, a Delaware limited liability company (hereinafter the
“Company”).

WHEREAS, each of the Transferring Parties was a Preferred Member and Creditor of
Marine Desalinization Systems, LLC, which is in the process of dissolution and winding down;
and,

WHEREAS, Marine Desalinization Systems, LLC, in said process of dissolution and
winding down, transferred and assigned certain intellectual property to each of the Transferring
Parties (Sce Dissolution Assignment and Schedule A attached hereto); and,

WHEREAS, the Transferring Parties have established the Company and desire to transfer
that certain intellectual property to the Company;

NOW, THEREFORE, in consideration of the covenants and conditions set forth herein
and other good and valuable consideration, the sufficiency of which is hereby acknowledged by
each of the parties hereto, it is agreed as follows:

1. The Transferring Parties hereby assign and transfer to the Company the full and

exclusive right, title, and interest to all of that certain intellectual property each
received from Marine Desalinization Systems, LLC, as more particularly set forth

in Schedule A attached hereto.
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The Company hereby acknowledges and accepts the aforesaid assignment and
transfer of the full and exclusive right, title, and interest to all of that certain
intellectual property.

The Company agrees to indemnify, defend, and hold harmless the Transferring
Parties from and against any claims and/or liabilities, arising from, or relating to
that certain intellectual property transferred to the Company.

Fach of the Parties agrees to take all reasonable steps necessary to effectuate the
terms of this Agreement.

This Agreement may be executed in a number of identical counterparts, all of
which shall constitute one agreement, and such execution may be evidenced by
signatures delivered by facsimile transmission.

This Agreement shall be binding on the Parties hereto, as well as their respective
heirs, representatives, agents, successors and assigns.

The failure of a party to enforce any right resulting from any breach of any
provision of this Agreement by the other party shall not be deemed a waiver of
any right relating to a subsequent breach of such provision or any other right
hereunder.

This Agreement shall be governed and construed in accordance with the laws of
the State of Delaware without regard to conflict of law principles.

For purposes of any action or proceeding involving this Agreement, the parties
hereto expressly submit to the jurisdiction of the courts of the State of Delaware,

or Federal courts located in Delaware, and waive any right to contest the
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10.

11.

12.

13.

appropriateness of any action brought in any such court based upon lack of
personal jurisdiction, improper venue or forum non conveniens.

The language of all parts of this Agreement will in all cases be construed as a
whole in accordance with its fair meaning and not strictly for or against any party
hereto.

All provisions of this Agreement have been entered into and agreed to by the
parties in good faith and sincerity as to their legality. If any provision hereof shall
at any time be declared illegal and/or unenforceable between the parties hereto by
a final decree of a court of competent jurisdiction, or by statute, then said part,
and that part only, shall be deemed invalid and inoperative between the parties, it
being understood and agreed that said remaining parts shall retain full force and
effect between the parties.

This Agreement contains the entire understanding between the Parties with
respect to the transfer of intellectual property from the Transferring Parties to the
Company, and this Agreement supersedes all prior communications and
understandings with respect thereto. This Agreement may not be superseded,
amended, or modified except by written agreement signed on behalf of the Parties
hereto.

The undersigned acknowledge that violation of this Agreement may cause
substantial injury and damage to any party hereto for which they are entitled to

seek injunctive or other equitable relief as well as monetary damages.

[SIGNATURE PAGE FOLLOWS]
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Mary. R Karalekas Revocable Trust

By:  Mary R. Karalekas
Title: Trustee
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Thomas J. B
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The Ottmar Partnership

By:  Peter H. Ottmar
Title:

William J. Hardy

Water GeneratingSystems, LLC,

By:
Title:

UStationS\CRP\WaterGeneratingSystems-Assignment.docx.

Mary. R Karalekas Revocable Trust

By:  Peter S. Karalekas
Title: Trustee

Ellen Bauch 4
Louise P. Wise
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ASSIGNMENT AGREEMENT A

THIS AGREEMENT is made and entered into this_~3 _day 2010, between
Mary R. Karalekas and Peter S. Karalekas in their capacities as Trustees for the Mary. R
Karalekas Revocable Trust; Thomas J. Bauch and Ellen Bauch, as community property holders;
the Ottmar Partnership; William J. Hardy and Louise P. Wise, as tenants by the entirety,
(collectively the “Transferring Parties™); and, Water Generating Systems, LLC, a Delaware
limited liability company (hereinafter the “Company”).

WHEREAS, each of the Transferring Parties was a Preferred Member and Creditor of
Marine Desalinization Systems, LLC, which is in the process of dissolution and winding down;
and,

WHEREAS, Marine Desalinization Systems, LLC, in said process of dissolution and
winding down, transferred and assigned certain intellectual property to each of the Transferring
Parties (See Dissolution Assignment and Schedule A attached hereto); and,

WHEREAS, the Transferring Parties have established the Company and desire to transfer
that certain intellectnal property to the Company;

NOW, THEREFORE, in consideration of the covenants and conditions set forth herein
and other good and valuable consideration, the sufficiency of which is hereby acknowledged by
each of the parties hereto, it is agreed as follows:

1. The Transferring Parties hereby assign and transfer to the Company the full and
exclusive right, title, and interest to all of that certain intellectual property each
received from Marine Desalinization Systems, LLC, as more particularly set forth
in Schedule A attached hereto.
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The Company hereby acknowledges and accepts the aforesaid assignment and
transfer of the full and exclusive right, title, and interest to all of that certain
intellectual property.

The Coﬁnpany agrees to indemnify, defend, and hold harmless the Transferring
Parties from and against any claims and/or liabilities, arising from, or relating to
that certain intellectual property transferred to the Company.

Each of the Parties agrees to take all reasonable steps necessary to effectuate the
terms of this Agreement.

This Agreement may be executed in a number of identical counterparts, all of
which shall constitute one agreement, and such execution may be evidenced by
signatures delivered by facsimile transmission.

This Agreement shall be binding on the Parties hereto, as well as their respective
heirs, representatives, agents, successors and assigns,

The failure of a party to enforce any right resulting from any breach of any
provision of this Agreement by the other party shall not be deemed a waiver of
any right relating to a subsequent breach of such provision or any other right
hereunder.

This Agreement shall be governed and construed in accordance with the laws of
the State of Delaware without regard to conflict of law principles.

For purposes of any action or proceeding involving this Agreement, the parties
hereto expressly submit to the jurisdiction of the courts of the State of Delaware,

or Federal courts located in Delaware, and waive any right to contest the
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10.

11.

12.

13.

appropriateness of any action brought in any such court based upon lack of
personal jurisdiction, improper venue or forum non conveniens.

The language of all parts of this Agreement will in all cases be construed as a
whole in accordance with its fair meaning and not strictly for or against any party
hereto.

All provisions of this Agreement have been entered into and agreed to by the
parties in good faith and sincerity as to their legality. If any provision hereof shall
at any time be declared illegal and/or unenforceable between the parties hereto by
a final decree of a court of competent jurisdiction, or by statute, then said part,
and that part only, shall be deemed invalid and inoperative between the parties, it
being understood and agreed that said remaining parts shall retain full force and
effect between the parties.

This Agreement contains the entire understanding between the Parties with
respect to the transfer of intellectual property from the Transferring Parties to the
Company, and this Agreement supersedes all prior communications and
understandings with respect thereto. This Agreement may not be superseded,
amended, or modified except by written agreement signed on behalf of the Parties
hereto.

The undersigned acknowledge that violation of this Agreement may cause
substantial injury and damage to any party hereto for which they are entitled to

seek injunctive or other equitable relief as well as monetary damages,

[SIGNATURE PAGE FOLLOWS]
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Mary. R Karalekas Revocable Trust Mary. R Karalekas Revocable Trust

By: Mary R. Karalekas By:  Peter S. Karalekas
Title: Trustee Title: Trustee
Thomas J. Bauch Ellen Bauch

Louise P. Wise

Water GeneratingSystems, LLC,

By:
Title:

U\Station\CRPAW aterGeneratingSystems-Assignmetit.dosx
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ASSIGNMENT AGREEMENT
, POV

THIS AGREEMENT is made and entered into this __day of Detober, 2010, between
Mary R. Karalekas and Peter S. Karalekas in their capacities as Trustees for the Mary. R
Karalekas Revocable Trust; Thomas J. Bauch and Ellen Bauch, as community property holders;
the Ottmar Partnership; William J. Hardy and Louise P. Wise, as tenants by the entirety,
(collectively the “Transferring Parties”); and, Water Production Systems, LLC, a Delaware
limited liability company (hereinafter the “Company™).

WHEREAS, each of the Transferring Parties was a Preferred Member and Creditor of
Marine Desalinization Systems, LLC, which is in the process of dissolution and winding down;
and,

WHEREAS, Marine Desalinization Systems, LLC, in said process of dissolution and
winding down, transferred and assigned certain intellectual property to each of the Transferring
Parties (See Exhibits 1 & 2 attached hereto); and,

WHEREAS, the Transferring Parties have established the Company and desire to transfer
that certain intellectual property to the Company;

NOW, THEREFORE, in consideration of the covenants and conditions set forth herein
and other good and valuable consideration, the sufficiency of which is hereby acknowledged by
each of the parties hereto, it is agreed as follows:

1. The Transferring Parties hereby assign and transfer to the Company the full and

exclusive right, title, and interest to all of that certain intellectual property each
received from Marine Desalinization Systems, LLC, as more particularly set forth

in Schedule A of Exhibit 2 attached hereto.
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The Company hereby acknowledges and accepts the aforesaid assignment and
transfer of the full and exclusive right, title, and interest to all of that certain
intellectual property.

The Company agrees to indemnify, defend, and hold harmless the Transferring
Parties from and against any claims and/or liabilities, arising from, or relating to
that certain intellectual property transferred to the Company.

Each of the Parties agrees to take all reasonable steps necessary to effectuate the
terms of this Agreement.

This Agreement may be executed in a number of identical counterparts, all of
which shall constitute one agreement, and such execution may be evidenced by
signatures delivered by facsimile transmission.

This Agreement shall be binding on the Parties hereto, as well as their respective
heirs, representatives, agents, successors and assigns.

The failure of a party to enforce any right resulting from any breach of any
provision of this Agreement by the other party shall not be deemed a waiver of
any right relating to a subsequent breach of such provision or any other right
hereunder.

This Agreement shall be governed and construed in accordance with the laws of
the State of Delaware without regard to conflict of law principles.

For purposes of any action or proceeding involving this Agreement, the parties
hereto expressly submit to the jurisdiction of the courts of the State of Delaware,

or Federal courts located in Delaware, and waive any right to contest the
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10.

11.

12

13.

appropriateness of any action brought in any such court based upon lack of
personal jurisdiction, improper venue or forum non conveniens.

The language of all parts of this Agreement will in all cases be construed as a
whole in accordance with its fair meaning and not strictly for or against any party
hereto.

All provisions of this Agreement have been entered into and agreed to by the
parties in good faith and sincerity as to their legality. If any provision hereof shall
at any time be declared illegal and/or unenforceable between the parties hereto by
a final decree of a court of competent jurisdiction, or by statute, then said part,
and that part only, shall be deemed invalid and inoperative between the parties, it
being understood and agreed that said remaining parts shall retain full force and
effect between the parties.

This Agreement contains the entire understanding between the Parties with
respect to the transfer of intellectual property from the Transferring Parties to the
Company, and this Agreement supersedes all prior communications and
understandings with respect thereto. This Agreement may not be superseded,
amended, or modified except by written agreement signed on behalf of the Parties
hereto,

The undersigned acknowledge that violation of this Agreement may cause
substantial injury and damage to any party hereto for which they are entitled to

seek injunctive or other equitable relief as well as monetary damages.

[SIGNATURE PAGE FOLLOWS]
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Mary. R Karalekas Revocable Trust Mary. R Karalekas Revocable Trust

By:  Mary R. Karalekas By:  Peter S. Karalekas
Title: Trustee Title: Trustee
Thomas J. Bauch Ellen Bauch

The Ottmar Partnership

By:  Peter H. Ottmar
Title:

W 0 o M@mﬁy Jﬁw,@ &D (e

William J. HardyU Louise P. Wise

Water Production Systems, LLC,

Tltle
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